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PART I. FINANCIAL INFORMATION

Iltem 1. Unaudited Consolidated Financial Statements

ALLEGIANT TRAVEL COMPANY
CONSOLIDATED BALANCE SHEETS
(in thousands, except for share amounts)

March 31, 2015 December 31, 2014
(unaudited)
Current assets:
Cash and cash equivalents $ 107,10¢ $ 89,61(
Restricted cash 11,02: 12,02:
Short-term investments 295,39¢ 269,81
Accounts receivable 13,46¢ 14,21¢
Expendable parts, supplies and fuel, net of amwaliwe for obsolescence of $3,397 and
$3,003 at March 31, 2015 and December 31, 201geotisely 15,95¢ 16,98(
Prepaid expenses 26,85¢ 24,30¢
Deferred income taxes 6,271 6,271
Other current assets 69¢ 40¢€
Total current assets 476,78: 433,62
Property and equipment, net 775,47: 738,78:
Long-term investments 35,53 57,39(
Investment in and advances to unconsolidated &#i, net 1,94( 1,811
Deposits and other assets 9,24¢ 7,77
Total assets $ 1,29897 $ 1,239,38!
Current liabilities:
Current maturities of long-term debt $ 60,75¢ $ 53,81¢
Accounts payable 16,11( 13,23:
Accrued liabilities 83,39( 110,80:
Air traffic liability 233,76 185,31!
Total current liabilities 394,01¢ 363,16¢
Long-term debt and other long-term liabilities:
Long-term debt, net of current maturities 556,50! 539,28(
Deferred income taxes 44,86 42,87:
Total liabilities 995,38¢ 945,32(
Stockholders' equity:
Common stock, par value $.001, 100,000,000 shath®rzed; 22,213,050 and
22,174,241 shares issued; 17,149,448 and 17,418%0@s outstanding, as of March 3
2015 and December 31, 2014, respectively 22 22
Treasury stock, at cost, 5,063,602 and 4,760,98¢shat March 31, 2015 and December
31, 2014, respectively (380,13) (325,399
Additional paid in capital 224,20 221,25
Accumulated other comprehensive income, net 2,031 1,211
Retained earnings 456,31t 395,78:
Total Allegiant Travel Company stockholders' equity 302,44: 292,87
Noncontrolling interest 1,14¢ 1,18¢
Total equity 303,58t 294,06!
Total liabilities and stockholders' equity $ 129897 $ 1,239,38

The accompanying notes are an integral part ottheasolidated financial statements.
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ALLEGIANT TRAVEL COMPANY
CONSOLIDATED STATEMENTS OF INCOME
(unaudited, in thousands, except for per share amats)

Three Months Ended March 31,

2015 2014
OPERATING REVENUE:
Scheduled service revenue $ 200,52¢ $ 203,52:
Ancillary revenue:
Air-related charges 105,06¢ 85,45¢
Third party products 10,791 10,62¢
Total ancillary revenue 115,86¢ 96,08:
Fixed fee contract revenue 4,36¢ 2,64¢
Other revenue 8,47¢ 274
Total operating revenue 329,24: 302,52:
OPERATING EXPENSES:
Aircraft fuel 69,62¢ 108,94
Salary and benefits 58,55: 46,43¢
Station operations 23,85 22,23
Maintenance and repairs 21,39: 20,60(
Sales and marketing 7,101 7,81¢
Aircraft lease rentals 71€ 9,42¢
Depreciation and amortization 24,345 18,43:
Other 15,55: 11,35¢
Total operating expenses 221,14: 245,25:
OPERATING INCOME 108,09¢ 57,27
OTHER (INCOME) EXPENSE:
Loss from unconsolidated affiliates, net 4 3
Interest income (10%) (20%)
Interest expense 6,82¢ 3,12¢
Total other expense 6,72¢ 2,92¢
INCOME BEFORE INCOME TAXES 101,37: 54,34t
PROVISION FOR INCOME TAXES 36,55 20,27(
NET INCOME 64,82! 34,07t
Net loss attributable to noncontrolling interest (44) (147)
NET INCOME ATTRIBUTABLE TO ALLEGIANT TRAVEL COMPANY $ 64,867 $ 34,22
Earnings per share to common stockholders:
Basic $ 3.7t % 1.87
Diluted $ 3.74 % 1.8¢€
Weighted average shares outstanding used in congpedirnings per share to common stockholders:
Basic 17,19; 18,16¢
Diluted 17,237 18,24¢
Cash dividend declared per share: $ 028 % —

The accompanying notes are an integral part oktheasolidated financial statements.
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ALLEGIANT TRAVEL COMPANY
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(unaudited, in thousands)

Three Months Ended March 31,

2015 2014

Net income $ 64,82: $ 34,07¢
Other comprehensive income:

Net change in available-for-sale securities, naawfeffect of $108 and $(5) for 2015 and 2014,

respectively 303 8

Net change in derivatives, net of tax effect of@8(band $0 for 2015 and 2014, respectively 994 —

Reclassification of derivative gains into Otherepue (477) —
Total other comprehensive income 82C 8
Total comprehensive income 65,64 34,08:

Comprehensive loss attributable to noncontrollintgriest (44) (147)
Comprehensive income attributable to Allegiant Bla®ompany $ 65,68 $ 34,23(

The accompanying notes are an integral part oktheasolidated financial statements.
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ALLEGIANT TRAVEL COMPANY
CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited, in thousands)

OPERATING ACTIVITIES:
Net income

Adjustments to reconcile net income to net cashigeal by operating activities:

Depreciation and amortization
Loss on aircraft and other equipment disposals
Provision for obsolescence of expendable partgl®gand fuel

Amortization of deferred financing costs and oraiissue discount

Stock-based compensation expense
Deferred income taxes
Excess tax benefits from stock-based compensation
Changes in certain assets and liabilities:
Prepaid expenses
Accounts payable
Accrued liabilities
Air traffic liability
Other, net
Net cash provided by operating activities
INVESTING ACTIVITIES:
Purchase of investment securities
Proceeds from maturities of investment securities
Purchase of property and equipment, including eleery deposits
Proceeds from sale of property and equipment
Other investing activities
Net cash (used in) provided by investing activities
FINANCING ACTIVITIES:
Cash dividends paid to shareholders
Excess tax benefits from stock-based compensation
Proceeds from exercise of stock options
Proceeds from the issuance of long-term debt
Repurchase of common stock
Principal payments on long-term debt

Other financing activities
Net cash used in financing activities
Net change in cash and cash equivalents
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD

CASH AND CASH EQUIVALENTS AT END OF PERIOD

Three Months Ended March 31,

2015 2014
64,82: $ 34,07t
24,34’ 18,43
2,81¢ 1,35(
394 29t
242 14¢
5,03¢ 2,18¢
1,99: 2,04¢
(1,739 (1,329
(2,55) (3,479
4,61: 7,421
12,48 5,20(
48,44¢ 41,72¢
2,051 (729
162,96 107,36t
(82,33Y (66,08¢)
79,43: 79,80:
(64,129 (11,070
274 55
(129 (755)
(66,889 1,94¢
(48,05() (41,78)
1,73¢ 1,32¢
— 2,24(
37,50( —
(54,739 (73,39)
(13,339 (4,98)
(1,686 (296)
(78,57) (116,909
17,49 (7,599
89,61( 97,71:
107,10t $ 90,11¢

The accompanying notes are an integral part oktheasolidated financial statements.
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ALLEGIANT TRAVEL COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited, in thousands, except share and per shaamounts)

Note 1 — Summary of Significant Accounting Policies
Basis of Presentation

The accompanying unaudited consolidated finant@#éments include the accounts of Allegiant Tra&amnpany (the “Company”)
and its majority-owned operating subsidiaries. gtreents in affiliates in which the Company’s owmhdpsnterest ranges from 20 to 50 percen
and in which the Company has the ability to exersignificant influence over operating and finahpialicies are accounted for under the
equity method. All intercompany balances and tratisas have been eliminated.

These unaudited consolidated financial statemeffiisct all normal recurring adjustments, which ngaraent believes are necessary
to present fairly the financial position, resulfoperations, and cash flows of the Company forr&spective periods presented. Certain
information and footnote disclosures normally imigd in the annual consolidated financial statemgergpared in accordance with U.S.
generally accepted accounting principles ("U.S. ®@Aphave been condensed or omitted pursuant tautee and regulations of the Securities
and Exchange Commission for Form 10-Q. These utediditerim consolidated financial statements sthéwel read in conjunction with the
audited consolidated financial statements of them@any and notes thereto included in the annualrtefithe Company on Form 10-K for the
year ended December 31, 2014, filed with the Stéesrand Exchange Commissit

The preparation of financial statements in confoymiith U.S. GAAP requires management to make egtsand assumptions that
affect the reported amounts of assets and liaslitand disclosure of contingent assets and liglsiliat the date of the financial statements, an
the reported amounts of revenues and expensegdbhgmeporting period. Actual results could diffierm these estimates.

The interim results reflected in the unaudited ersdd consolidated financial statements are natssadly indicative of the results
that may be expected for other interim periodsottie full year.

Recent Accounting Pronouncements

In May 2014, the FASB issued Accounting Standarddde ("ASU") 2014-09, intended to create a unifisatel to determine when
and how revenue is recognized. The core principthat a company should recognize revenue to déggdransfer of promised goods or
services to customers in an amount that refleetstimsideration for which the entity expects teebgtled in exchange for those goods or
services. On April 1, 2015, the FASB proposed defgrthe effective date by one year, to Decembef037, for annual and interim periods
beginning after that date. The FASB also proposgthijiting early adoption of the standard, but refobe the original effective date of
December 15, 2016. The Company is evaluating tipaaton its financial statements of adopting tle& mccounting standard.

In April 2015, the FASB issued ASU 2015-03, whichemds existing guidance and requires the presentatidebt issuance costs on
the balance sheet as a reduction of the carryirmuatrof the related debt liability rather than fedeed charge. This ASU is effective for fiscal
years, and interim periods within those years, fi@igp on or after December 15, 2015, and early tiolofs permitted. The Company
evaluating the impact on its financial statemefmitzdmpting this new accounting standard.




Note 2 — Investment Securities

The Company'’s investments in marketable securitielassified as available-for-sale and are repaat fair market value with the
net unrealized gain or loss reported as a compafeatcumulated other comprehensive income ("AO@I'Stockholders’ equity. Excluded
from the table below is the change in fair valuelaitable to the foreign currency risk being hedigeefer to Note 7 - Derivative Instruments
for additional information related to the Comparfgi®ign currency hedge. Investment securitieckssified as cash equivalents, short-term
investments, and long-term investments based ouarityatlate. Cash equivalents have maturities afehmonths or less, shaerm investment
have maturities of greater than three months budleig or less than one year, and long-term investmare those with a maturity date greater
than one year. Investment securities consistebdeofdllowing:

As of March 31, 2015 As of December 31, 2014
Net Unrealized Net Unrealized
Market Market
Cost Gains (Losses) Value Cost Gains (Losses) Value

Money market funds $ 2,73 $ — 3 — $ 273 $ 837 $ — — $ 8,37
Certificates of deposit — — — — 10,04¢ 2 — 10,05
Commercial paper 70,86 4 (6) 70,85¢ 47,94 3 (4) 47,94(
Municipal debt securities 99,78: 5 (©)] 99,78 105,93 14 2 105,94!
Government debt securities 35,52( 15 (4) 35,53: 24,02¢ — (32) 23,99
Corporate debt securities 122,56t 8 (38) 122,53t 134,77( 1 (10€) 134,66!
Federal agency debt

securities 4,704 1 — 4,70¢ 4,711 — (2) 4,71C
Total $ 336,16t $ 33 % (51) $ 336,14¢ $ 335,80¢ $ 20 % (144 $ 335,68

The amortized cost of investment securities soltktermined by the specific identification methaithvany realized gains or losses
reflected in other (income) expense. The Compauynitarealized gains or losses for the three maerkded March 31, 2015 and minimal
realized losses during the same period in 2014 .

Note 3 — Property and Equipment
As of March 31, 2015 , the Company owned 53 MD-B€raft, six Boeing 757-200 aircraft, nine Airbu820 aircraft and 18 Airbus
A319 aircraft, which includes 1&irbus A319 aircraft on lease to a third party. Wigbus A320 aircraft and Airbus A319 aircraft drequently

referred to collectively as Airbus A320 series @ft

Property and equipment consisted of the following:

As of March 31, 2015 As of December 31, 2014
Flight equipment $ 989,99: $ 947,08:
Ground property and equipment 116,89: 100,91t
Total property and equipment 1,106,88! 1,047,99
Less accumulated depreciation and amortization 331,41: 309,21!
Property and equipment, net $ 77547: % 738,78




The following table summarizes the Company's taitairaft fleet as of March 31, 2015 :

Seating Capacity Average Age in

Aircraft Type Owned (1) (per aircraft) Years
MD-88/83 53 16€ 25.3
B757-200 6 21¢ 22.1
A319 (2) (3) 5 15€ 10.4
A320 9 177 14.4
Total aircraft 73

(1) Refer to Note 4 - Long-Term Debt for furthefarmation on the Company's notes payable secuwredrtraft.
(2) Does not include 12 Airbus A319 aircraft cuithg on lease to a European carrier until 2018.
(3) Excludes one Airbus A319 aircraft owned on &faB1, 2015 but placed in service during the secpradter of 2015.

Note 4 — Long-Term Debt

Long-term debt consisted of the following:

As of March 31, As of December

2015 31, 2014
5.50% Senior Notes, due July 2019 $ 300,00( $ 300,00
Notes payable, secured by aircraft, interest alQRBplus 3.08%, due May 2018 126,85: 131,45:
Notes payable, secured by aircraft, interest aQRBplus 2.46%, due November 2019 40,08¢ 41,70:
Note payable, secured by aircraft, interest at LRB@us 2.95%, due April 2018 35,957 38,50¢
Notes payable, secured by aircraft, interest €%,3ue October 2018 34,55¢ 36,84«
Notes payable, secured by aircraft, interest alQRBplus 2.95%, due May 2018 32,70: 34,91t
Notes payable, secured by aircraft, interest alQRBplus 1.70%, due March 2020 30,00( —
Note payable, secured by real estate, interes8682 due October 2018 9,607 9,67¢
Note payable, secured by real estate, interesB868#2 due March 2020 7,50( —
Total long-term debt 617,26: 593,09¢
Less current maturities 60, 75¢ 53,81¢
Long-term debt, net of current maturities $ 556,50! § 539,28l

Maturities of long-term debt, as of March 31, 201&r the remainder of 2015 and for the next foeangs and thereafter, in aggregate,

are:

March 31, 2015
Remaining in 2015 $ 46,69
2016 63,45¢
2017 63,65¢
2018 119,06¢
2019 316,35:
Thereafter 8,03:
Total $ 617,26.




Secured Debt

In March 2015, the Company borrowed $30.0 millienwged by two A319 aircraft. The notes bear intesea floating rate based on
LIBOR plus 1.70 percent , and are payable in qugriestallments through March 2020, beginning imd 2015.

In March 2015, the Company borrowed $7.5 millioowsed by the real estate purchased by the CompaBbgtober 2014. The note
bears a fixed interest rate of 2.86 percent peuamm@nd provides for a 25-year amortization andexyear term.

Note 5 — Stockholders’ Equity

The Company is authorized by the Board of Directoracquire the Company's stock through open makethases under its share
repurchase program. During the three months endedivB1, 2015 , the Company repurchased 291,13éssttaough open market purchases
at an average price of $180.78 per share, forah ¢éapenditure of $52,632 . During the three moetihded March 31, 2014 , the Company
repurchased 730,162 shares through open markdigees at an average price of $98.82 per shara,tédal expenditure of $72,157 .

In the first quarter of 2015, the Company's BodrBioectors approved a recurring quarterly cashddimd of $0.25 per share. On
March 17, 2015, the Company paid cash dividendB834 to shareholders of record on March 4, 2015.

On December 3, 2014, the Company's Board of Dirsateclared a special cash dividend of $2.50 paresbn its outstanding
common stock, payable to stockholders of recor®ecember 19, 2014. On January 6, 2015, the Compaidycash dividends of $43,703 to
these shareholders.

Note 6 — Fair Value Measurements

The Company measures certain financial assetsaitities at fair value on a recurring basis. Raiftue is an exit price, representing
the amount that would be received to sell an assedid to transfer a liability in an orderly tracsion between market participants. Accoun
standards pertaining to fair value measuremenébksit a three-tier fair value hierarchy, whichopitizes the inputs used in measuring fair
value as follows:

Level 1 - Defined as observable inputs such aseglptices in active markets for identical assetgbilities
Level 2 - Defined as inputs other than Level 1 isghat are either directly or indirectly obseneabl

Level 3 - Defined as unobservable inputs for whiitle or no market data exists, therefore reqgram entity to develop its own
assumptions.

The Company uses the market approach valuatiomitpoi to determine fair value for investment sd@gi The assets classified as
Level 1 consist of money market funds for whictgoral cost approximates fair value. The assetsitlad as Level 2 consist of certificates of
deposit, commercial paper, municipal debt secugtifiederal agency debt securities, governmentskshirities, and corporate debt securities,
which are valued using quoted market prices orradté/e pricing sources including transactions laivgy identical or comparable assets and
models utilizing market observable inputs.

For those assets classified as Level 2 that arenraaitive markets, the Company obtained fair vétam pricing sources using quoted
market prices for identical or comparable instrutaemd based on pricing models which include ghigicant observable inputs, including
maturity dates, issue dates, settlement dateshbear& yields, reported trades, broker-dealer qudgsse spreads, benchmark securities, bids
offers and other market related data. These igrat®bservable or can be derived from or corrokdrhy observable market data for
substantially the full term of the asset.

The fair value of the Company's derivative instrairie determined using standard valuation moddis. Significant inputs used in

these models are readily available in public marketcan be derived from observable market traisecaind therefore have been classified a
Level 2. Inputs used in these standard valuatiodetsdfor derivative instruments include the apgilesexchange and interest rates.
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Assets measured at fair value on a recurring lsad¥arch 31, 2015 and December 31, 2014 were kvl

Description

March 31, 201E

Fair Value Measurements at Reporting Date Using

Quoted Prices in

Active Markets
for ldentical

Assets (Level 1)

Significant Other

Observable
Inputs (Level 2)

Significant
Unobservable
Inputs (Level 3)

Cash equivalents
Money market funds
Municipal debt securities
Total cash equivalents
Short-term investments
Corporate debt securities
Municipal debt securities
Commercial paper
Federal agency debt securities
Total short-term investments
Long-term investments
Government debt securities
Derivative instruments
Total long-term investments

Total investment securities

$ 2,73: % 2,731 % — —
2,48¢ — 2,48¢ —

5,21¢ 2,73 2,48 —

122,53t — 122,53t —
97,29¢ — 97,29¢ —

70,85¢ — 70,85¢ —

4,70¢ — 4,70¢ —

295,39¢ — 295,39¢ —

35,53 — 35,531 —

3,43t — 3,43¢ —

38,96¢ — 38,96¢ —

$ 339,58! $ 2,73: % 336,85( —

December 31,

Fair Value Measurements at Reporting Date Using

Quoted Prices in

Active Markets
for Identical

Significant Other

Observable

Significant
Unobservable

Description 2014 Assets (Level 1)  Inputs (Level 2) Inputs (Level 3)
Cash equivalents

Money market funds $ 8,377 $ 8,371 $ — —
Municipal debt securities 101 — 101 —
Total cash equivalents 8,47¢ 8,371 101 —

Short-term investments
Corporate debt securities 103,96: — 103,96: —
Municipal debt securities 103,15! — 103,15! —
Commercial paper 47,94( — 47,94( —
Certificate of deposit 10,05: — 10,05 —
Federal agency debt securities 4,71( — 4,71( —
Total short-term investments 269,81 — 269,81 —

Long-term investments
Corporate debt securities 30,70 — 30,70¢ —
Government debt securities 23,99° — 23,991 —
Municipal debt securities 2,68¢ — 2,68¢ —
Derivative instruments 1,85¢ — 1,85¢ —
Total long-term investments 59,24¢ — 59,24¢ —
Total investment securities $ 337,540 $ 8371 329,16t —

The Company had no significant transfers betweerelLe and Level 2 assets for the three months eitbedh 31, 2015 or the year

ended December 31, 2014 .
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The carrying amounts and estimated fair value @@bmpany's long-term debt (including current mtas), as well as the applicable
fair value hierarchy tier, at March 31, 2015 , presented in the table below. The fair value ofGoenpany’s publicly held long-term debt is
determined based on inputs that are readily availatpublic markets or can be derived from infotima available in publicly quoted markets;
therefore, the Company has categorized its publielg debt as Level 2. The remaining eight deb¢@grents are not publicly held. The
Company has determined the estimated fair valdki®tebt to be Level 3, as certain inputs usadktermine the fair value of these agreen
are unobservable and, therefore, are sensitiveanges in inputs. The Company utilizes indicatiseipg from counterparties and the
discounted cash flow method to estimate the fdirevaf the Level 3 items.

As of March 31, 2015 As of December 31, 2014
Estimated fair Estimated fair Estimated
Carrying value value Carrying value value fair value
5.50% Senior Notes, due July 2019 $ 300,00 $ 309,00( $ 300,000 $ 304,87! Level 2
Notes payable, secured by aircraft, interest at
LIBOR plus 3.08%, due May 2018 126,85. 116,23: 131,45« 119,80¢ Level 3
Notes payable, secured by aircraft, interest at
LIBOR plus 2.46%, due November 2019 40,08¢ 37,35¢ 41,70: 38,73t Level 3
Note payable, secured by aircraft, interest at LRBO
plus 2.95%, due April 2018 35,95° 34,05( 38,50¢ 36,33( Level 3
Notes payable, secured by aircraft, interest €89,!
due October 2018 34,55¢ 32,05 36,84« 34,00( Level 3
Notes payable, secured by aircraft, interest at
LIBOR plus 2.95%, due May 2018 32,70¢ 30,95¢ 34,91t 32,92: Level 3
Notes payable, secured by aircraft, interest at
LIBOR plus 1.70%, due March 2020 30,00( 28,68: — — Level 3
Note payable, secured by real estate, interest at
2.86%, due October 2018 9,607 8,68¢ 9,67¢ 8,69: Level 3
Note payable, secured by real estate, interest at
2.86%, due March 2020 7,50( 6,57( — — Level 3
Total long-term debt $ 617,26: $ 603,58: $ 593,09¢ % 575,36!

Due to the short term nature, carrying amountsaashccash equivalents, restricted cash, accouwts/able and accounts payable
approximate fair value.

Note 7 — Derivative Instruments

In 2014, the Company entered into a foreign curresveap in order to mitigate the foreign currencgteange rate risk associated with
the forecasted lease revenue fromAlrbus A320 series aircraft leased to a Europeanerauntil 2018. The Company uses a cash flow ked
minimize the variability in cash flows of assetdiabilities or forecasted transactions causedlgtdiations in foreign currency exchange rates
At March 31, 2015 , the net change in fair valusorded in AOCI related to the unrealized gain antibdge, was $177 , when compared to th
fair value at December 31, 2014.

At inception, the Company formally designated anduimented this financial instrument as a hedgespfegific underlying exposure,
the risk management objective, and the strategyrdertaking the hedge transaction. The Compamyaasessed whether the financial
instrument used in the hedging transactions was#fe at offsetting changes in either the faiuesl or cash flows of the related underlying
exposures. This assessment is monitored on atdepsirterly basis, and the change in fair markitesof any ineffective portion of a financial
instrument is immediately recognized into earnirgs. the three months ended March 31, 2015, thepgaay realized $305 in net gains from
its cash flow hedge into Other revenue, and asaich31, 2015, expects $753 to be reclassified fstdrar comprehensive income into Other
revenue within the next 12 months.

At March 31, 2015, the fair value of the Compamgsivative instrument was $3,435 and is repontetthié Company's consolidated

balance sheet within deposits and other assetsr ReNote 6 Fair Value Measurements for additional informatietated to the estimated f:
value.
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Note 8 — Earnings per Share

Basic and diluted earnings per share are computesignt to the two-class method. Under this mettimCompany attributes net
income to two classes- common stock and unvessgtdated stock awards. Unvested restricted stockrdsvgranted to employees under the
Company'’s Long-Term Incentive Plan are considematigipating securities as they receive non-foafii rights to cash dividends at the same
rate as common stock.

Diluted net income per share is calculated usiegtiore dilutive of two methods. Under both methdlds,exercise of employee stock
options and stock-settled stock appreciation righésassumed using the treasury stock method. S3wergotion of vesting of restricted stock,
however, differs:

1. Assume vesting of restricted stock using the trgastock methot

2. Assume unvested restricted stock awards areastéd, and allocate earnings to common sharesraresbsted restricted stock awards
using the two-class method.

For the three months ended March 31, 2015, thensem@thod, which assumes unvested awards are sigidyevas used in the

computation because it was more dilutive than itis& ihethod. The following table sets forth the gauitation of net income per share, on a
basic and diluted basis for the periods indicagédies shown in the following table are in thousgnd

Three Months Ended March 31,

2015 2014

Basic:

Net income attributable to Allegiant Travel Company $ 64,867 $ 34,22:

Less net income allocated to participating se@siti (34%) (254

Net income attributable to common stock $ 64,52: $ 33,96¢

Net income per share, basic $ 3.7t % 1.87
Weighted-average shares outstanding 17,19; 18,16¢
Diluted:

Net income attributable to Allegiant Travel Company $ 64,867 $ 34,22:

Less net income allocated to participating se@siti (3449 (259)

Net income attributable to common stock $ 64,52 $ 33,96¢

Net income per share, diluted $ 3.74 $ 1.8¢
Weighted-average shares outstanding 17,197 18,16¢
Dilutive effect of stock options, restricted staakd stock-settled stock appreciation rights 81 121
Adjusted weighted-average shares outstanding uresury stock method 17,27t 18,28’
Participating securities excluded under two-classhmd (42) (39
Adjusted weighted-average shares outstanding unaeclass method 17,23; 18,24¢

No stock awards outstanding were excluded frontctmputation of diluted earnings per share for tied months ended March 31,
2015 as they were all dilutive. For the three merghded March 31, 2014 , anti-dilutive shares eladiufrom the calculation of earnings per
share were not material.

Note 9 — Commitments and Contingencies
The Company is subject to certain legal and aditnatige actions it considers routine to its businastivities. The Company believes

the ultimate outcome of any pending legal or adstiative matters will not have a material advenspact on its financial position, liquidity or
results of operations.
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As of March 31, 2015 , the Company had firm comrmitits to purchase the following aircraft:

Number of Firm

Aircraft Type Commitments
Airbus A319 12
Airbus A320 7

The table below summarizes the Company's commisrasibof March 31, 2015 related to the acquisitioairaraft, aircraft
improvements, and other non-aircraft-related ojregdease obligations.

As of March 31, 2015

Remaining in 2015 $ 151,21
2016 120,42:
2017 73,09
2018 2,601
2019 4,88t
After 2019 2,58t
Total commitments $ 354,80:

Note 10 — Related Party Transactions

The Company leases approximately 70,000 squar®feetrporate office space, under a lease tharex April 2018, where the
Company previously maintained its corporate headqrea The Company has taken action to exerciggptisn to terminate this lease in May
2015. The Company also leases approximately 1G;608re feet of office space in an adjacent buildihgh is utilized for training and other
corporate purposes (expires in 2019). Both builgliage owned by limited liability companies in whitle Company's Chairman and Chief
Executive Officer owns a significant interest asoa-controlling member. Another member of the ConyfmBoard of Directors also owns a
minority interest in these limited liability compas. Under the terms of these agreements, the Qompade rent payments totaling $688 for
the three months ended March 31, 2015 and $78&éosame period in 2014 .

For the three months ended March 31, 2015 , GaarePLLC, a wholly owned subsidiary of the Compargid $365 in program
development costs to Alpine Labs, LLC and $31afersame period in 2014 . Alpine Labs, LLC hasrpagd with Game Plane, LLC to
produce and distribute game shows filmed on Comjflaghts. The game shows are part of promotionfdres for the Company. The
Company’s Chairman and Chief Executive Officer oar5 percent interest in, and is on the managiagaof, Alpine Labs, LLC.

For the three months ended March 31, 2015 , thepaagnmade payments totaling $3®2Adapt Courseware, LLC for the building
corporate training content, and none during theespeamiod in 2014 . The Company's Chairman and Ghietutive Officer owns a controlling
interest in Adapt Courseware, LLC.

GMS Racing, LLC competes in the NASCAR Camping Wdrtuck Series and ARCA Racing Series. The Compadlgairman and
Chief Executive Officer owns a controlling inter@stGMS Racing, LLC. The Company has sponsored GRd&ing, LLC since 2013 and has
most recently committed to $2,500 for sponsorship laranding opportunities of which $9@@s paid during the three months ended Marcl
2015. No payments were made to GMS Racing, LLCnduttie three months ended March 31, 2014 .

Note 11 — Subsequent Events

In April 2015, the Company entered into a purcteg@ement for three Airbus A320 series aircraft otk delivery of these aircraft.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion and analysis presentofadhat had a material effect on our results ofigtions during the three months ended
March 31, 201tand 2014 . Also discussed is our financial posiasrof March 31, 2015 and December 31, 2014 . Yiould read this
discussion in conjunction with our unaudited coigated financial statements, including the notes¢to, appearing elsewhere in this Form
10-Q and our consolidated financial statements apipg in our annual report on Form 10-K for the yended December 31, 2014 . This
discussion and analysis contains forward-lookirggesnents. Please refer to the section below edtifg@ecial Note About Forward-Looking
Statements” for a discussion of the uncertaintisks and assumptions associated with these statisme

First quarter 2015 results

The first quarter of 2015 was our 49th consecypngditable quarter, with net income of $64.9 mifliand $3.74 earnings per share
(diluted) on operating revenues of $329.2 millidrotal operating revenue in the first quarter of2thcreased $26.7 million or 8.8 percent
over 2014, primarily due to a $19.8 million increas ancillary revenue and an $8.2 million increimsether revenue. We achieved an
operating margin of 32.8 percent , the highestam@any history.

Ancillary air-related revenue increased $19.6 willi or 23.0 percent , in the first quarter of 20%8r the same period in 2014 due
primarily to our revenue optimization efforts. Tioaacillary revenue per passenger was $52.11 ddinegjuarter, which was 10.9 percent
higher than 2014, and the highest in Company his@ther revenue increased by $8.2 million , prilgatue to aircraft lease revenue received
from a European carrier.

Cost per available seat mile ("CASM") decrease@ percent for the first quarter 2015 when compéaoetie same period 2014. This
was primarily due to a 36.1 percent decrease ineigqgense, which was driven by a 39.7 percent dserén our system average price per
gallon, offset by a 5.9 percent increase in sygjations consumed. Our average number of aircra#venue service increased by 5.4 percent
from 67.9 aircraft in the first quarter of 2014ab.6 aircraft in 2015. The addition of Airbus aaftr making up nearly 20 percent of our
operating fleet at March 31, 2015, has allowedusontinue to increase scheduled service capacitygeow departures by 9.9 percent over
first quarter 2014.

CASM, excluding fuel, increased 4.9 percent from£0lue primarily to an increase in salary and fisnexpense related to a 14.9
percent increase in full time equivalent employeesded to support the 5.4 percgrawth in average number of aircraft. In additioar bonus
accrual, which is directly correlated to our opgrgincome, increased 88.2 percent, as well asck stbompensation expense increase of $2.8
million resulting from a significant increase inr@iock price. Depreciation and amortization insegh32.1 percent due to the increase in
number of owned aircraft, of which 12 Airbus aifti@e non-ASM producing as they are on leaseEarapean carrier through 2018.

As of March 31, 2015, we had $438.0 million in wirieted cash and investment securities, up froi6®Imillionas of December 3
2014. The increase was primarily driven by $163illan in cash flows from operations, as well as raisiagtdf $37.5 million during the fir:
quarter 2015. During the same period, we deployeth of $64.1 million for capital expenditures, $5rhillion for share repurchases, &B.1
million in dividend payments.

In 2015, our Board of Directors approved a recgrgnarterly cash dividend of $0.25 per share. Oncha?7, 2015, the initial
quarterly dividend was paid to shareholders of mdor total cash payments of $4.3 million.
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Aircraft

Operating Fleet

As of March 31, 2015, our total aircraft in seevimonsisted of 53 MD-80 aircraft, six Boeing 750 20rcraft, five Airbus A319
aircraft, and nine Airbus A320 aircraft. The follmg table sets forth the number and type of aitéra$ervice and operated by us as of the

dates indicated:

March 31, 2015

December 31, 2014

March 31, 2014

Own (a) Lease Total Own (a) Lease Total Own (a) Lease Total
MD82/83/88s 53 — 53 53 — 53 53 — 53
B757-200 6 — 6 6 — 6 6 — 6
A319 (b) 5 — 5 4 — 4 1 2 3
A320 9 — 9 7 — 7 7 — 7
Total 73 — 73 70 — 70 67 2 69

(@) Does not include aircraft owned, but not adideolur operating fleet or temporarily stored ashef date indicated.

(b) Excludes 12 aircraft on lease to a Europearecaintil 2018.

Airbus Aircraft

In January 2015, we entered into a forward purchgseement for four Airbus A320 series aircraft. gtpect to take delivery of the

four aircraft in 2017.

In February 2015, we entered into forward purcteggeements for eight Airbus A320 series aircraft. 8pect to take delivery of

these aircraft from the second quarter of 2015uijina2017.

In April 2015, we entered into a purchase agreerfaarthree Airbus A320 series aircraft and tookiviely of these aircraft.

Fleet Plan

The following table provides the number of opemtaircraft expected to be in service at the enth@frespective quarters:

MD-80
B757-200
A319
A320

Total

June 30, 2015

September 30, 2015

December 31, 2015

53 52 52
6 6 5
7 7 10
9 12 15

75 77 82
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Network

As of March 31, 2015 , we offered scheduled sergit@47 routes into 15 leisure destinations, amgese85 small cities in 40 states
(including under-served cities and destinationg)unroute network. The following shows the numbledestinations and under-served cities
served, and routes operated as of the dates irdi¢aicludes cities served seasonally):

March 31, 2015 December 31, 2014 March 31, 2014
Leisure destinations 15 13 14
Under-served cities 85 83 86
Total cities 10C 96 10C
Total routes 241 23¢ 221

Trends and Uncertainties

Aircraft fuel cost volatility has a significant irapt on our operating results as it is our largestating cost. Fuel expense for the first
quarter 2015 decreased $39.3 million , or 36.1grarccompared to 2014. This decrease is due ®o7ag@rcentlecrease in system average
cost per gallon, down from $3.20 in the first geaxf 2014 to $1.93 for the first quarter of 20This decrease was offset by an increase in fu
gallons consumed of 5.9 percent needed to supporietwork growth. Fuel costs, in the long-ternrmaén uncertain and fuel cost volatility
could materially affect our future operating costs.

Our network increased from 227 routes as of Mai2B14, to 247 routes as of March 31, 2015, fackvhew markets accounted
72.9 percent of the quarter over quarter growth.aMeounced 22 new routes beginning service ingbersd quarter of 2015, including service
to five new cities: Memphis, TN; Raleigh-Durham, N&kron/Canton, OH; Brownsville, TX; and Savann@#, our newest leisure
destination.

We have two employee groups which have voted farurepresentation: pilots and flight attendantsiol make up approximately
51 percent of our total employee base. We are wtlyrin various stages of negotiations for colleetbargaining agreements with the labor
organizations representing these employees. Anyr lattions following an inability to reach collagibargaining agreements could materially
impact our operations during the continuance ofsurgh activity.

In April 2015, our flight dispatchers elected teaintinue union representation.

Litigation continues with the International Brotheod of Teamsters representing our pilots. SeelR#em 1, Legal Proceedings, of
this Quarterly Report on Form 10-Q for an updatéhi litigation.

RESULTS OF OPERATIONS
Comparison of three months ended March 31, 2015 three months ended March 31, 2014
Operating Revenue

Scheduled service revenue . Scheduled service revenue for the first quar@ds2decreased $3.0 million , or 1.5 percent contpaiith
2014. The decrease was primarily driven by a 9rdgré decrease in scheduled service average féset by an 8.7 percent increase in
scheduled service passengers which was drivenditia@thl scheduled service capacity of 5.6 percent.

Air-related charges . Ancillary air-related charges for the first quar2&15 increased $19.6 million , or 23.0 percent garad with
2014. This increase was primarily due to an 8.¢garincrease in scheduled service passengersllaasveair optimization efforts related to
certain ancillary products and fees, driving a I#fcent increase in average air-related fare gesgnger in the first quarter 2015 compared t
2014. Our ongoing optimization efforts include aus on seat assignment fees, priority boarding baxadding pass printing fees, as well as
certain policy initiatives affecting charges faptcancellation and itinerary changes.

Third party products . Third party product revenue in the first quartet 2ncreased 1.6 percent over the same periodlid,3artly
due to an 8.7 percent increase in scheduled sqragsengers. We also achieved an 8.0 percent seciregental car days sold, primarily in our
Phoenix market and growing Florida markets. Theseewffset by a 5.8 percent decrease
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in hotel room night sales driven by a decline iteheales in the Las Vegas market, despite a lek&ept increase in Florida hotel room night
sales.
The following table details ancillary revenue pelneduled service passenger from air-related changes$hird party products:

Three Months Ended March 31, Percentage
2015 2014 Change
Air-related charges $ 4728 $ 41.7¢ 13.1%
Third party products 4.8¢ 5.2C (6.5)
Total ancillary revenue per scheduled service pagse $ 5211 $ 46.9¢ 10.€ %

The following table details the calculation of diaciy revenue from third party products. Third aptoducts consist of revenue from
the sale of hotel rooms, ground transportationtélesars and hotel shuttle products), attracticsh strow tickets, and fees we receive from othe
merchants selling products through our website:

Three Months Ended March 31, Percentage
(in thousands except room nights and rental car das) 2015 2014 Change
Gross ancillary revenue - third party products $ 37,31t % 35,73¢ 4.4%
Cost of goods sold (25,969 (24,65) 5.8
Transaction costs (a) (549) (45¢) 19.¢
Ancillary revenue - third party products $ 10,797  $ 10,63( 1.€
As percent of gross ancillary revenue - third party 28.9% 29.7% (0.8) pr
Hotel room nights 135,43( 143,76( (5.9
Rental car days 303,73: 281,31: 8.C%

(a) Includes payment expenses and travel agemynégsions.

Fixed fee contract revenue. Fixed fee contract revenue for the first quartet2ihcreased $1.7 million compared with 2014, nyostl
due to NCAA March Madness flights in which we dint participate in the prior year as a result ofacshortages.

Other revenue . Other revenue for the first quarter 2015 incrde&®2 million compared with 2014, primarily frorra@aft lease
revenue related to 12 Airbus A320 series aircrafftantly on lease to a European carrier.

Operating Expenses

We primarily evaluate our expense management bypaoimg our costs per passenger and per ASMs adiffssent periods, which
enables us to assess trends in each expense gafEigerfollowing table presents operating experesepassenger for the indicated periods.
table also presents operating expense per passexgkrding fuel, a statistic which provides maragat and investors the ability to measure
and monitor our cost performance absent fuel pridatility. Both the cost and availability of fuate subject to many economic and political
factors beyond our control.
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Three Months Ended March 31, Percentage

2015 2014 Change
Aircraft fuel $ 30.8¢ $ 52.5¢ (41.9%
Salary and benefits 25.9¢ 22.4( 15.¢
Station operations 10.57 10.7: (1.5
Maintenance and repairs 9.4¢ 9.94 (4.6)
Sales and marketing 3.1t 3.717 (16.9
Aircraft lease rentals 0.3z 4.5t (93.0
Depreciation and amortization 10.7¢ 8.8¢ 21.4
Other 6.8¢ 5.4¢ 25.7
Operating expense per passenger $ 98.01 $ 118.3: (17.29%
Operating expense per passenger, excluding fuel $ 67.15 $ 65.7¢ 2.1%

The following table presents unit costs, define®asrating CASM, for the indicated periods. Thddadso presents Operating
CASM, excluding fuel, which represents operatingaenses, less aircraft fuel expense, divided by ASMwn a per passenger basis, exclu
fuel on a per ASM basis provides management argstovs the ability to measure and monitor our pesformance absent fuel price volatili

Three Months Ended March 31, Percentage
2015 2014 Change
Aircraft fuel 2.7¢€¢ 4.5¢&¢ (39.9%
Salary and benefits 2.32 1.9t 19.C
Station operations 0.94 0.9z 1.1
Maintenance and repairs 0.8t 0.87 (2.3
Sales and marketing 0.2¢ 0.3¢ (15.2)
Aircraft lease rentals 0.0z 0.4C (92.5)
Depreciation and amortization 0.9¢ 0.77 247
Other 0.6 0.47 31.¢
Operating expense per ASM (CASM) 8.7¢€¢ 10.3(¢ (15.0%
CASM, excluding fuel 6.0C¢ 5.72¢ 4.€%

Aircraft fuel expense. Aircraft fuel expense decreased $39.3 million 3@r1 percent , for the first quarter 2015 compaoe?014. The
decrease was primarily a result of a 39.7 perceatedse in system average fuel cost per gallosetffy a 5.9 percent increase in system fuel
gallons consumed resulting from a 6.1 percent am@ean total system ASMs. The additional flyingfpemed by our Airbus aircraft positively
affected fuel efficiency, which was offset by tHéeet of a 3.2 percent decrease in stage length.

Salary and benefits expense. Salary and benefits expense for the first quai®@5ancreased $12.1 million , or 26.1 percent , parad
to 2014. The increase is primarily attributabletb4.9 percent increase in the number of full-tegaivalent employees necessary to support ¢
5.4 percent growth in average number of aircraftels as overall operational need. Additionally, experienced an 88.2 percent increase in
our bonus accrual as a result of an 88.7 percergase in operating income, and a $2.8 millionaase in stock based compensation expense
resulting from a 71.8 percent increase in our stwate since March 31, 2014.

Station operations expense. Station operations expense for the first quartd5dfcreased $1.6 million , or 7.3 percent , on% 9
percent increase in scheduled service departurdsoar expense per passenger decreased 1.5 peveerthe same quarter 2014. This cost
trend is largely due to our continued east coastor growth. Florida departure costs during thistfquarter 2015, on average, were 72.9
percent less than Las Vegas on a per departure. basi

Maintenance and repairs expense . Maintenance and repairs expense for the firsttqua015 remained relatively flat, increasing $0.¢

million , or 3.8 percent , compared with the saragqa in 2014. Although our average number of alitdn service increased 5.4 percent ,
several first quarter scheduled maintenance \asgésow expected to occur in the second quarter.
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Sales and marketing expense. Sales and marketing expense for the first quafi@b2iecreased $0.7 million , or 9.2 pergesumpares
to the same period in 2014, largely due to a rédunéh credit card fees incurred.

Aircraft lease rentals expense. Aircraft lease rentals expense for the first qua2l5 decreased $8.7 million compared to the same
period in 2014, primarily due to a significant retian in sub-service flights resulting from nornzaid pilot availability during first quarter
2015. We also had $1.4 million of aircraft leasgtabexpense for two Airbus A320 series aircrafemlease in the first quarter 2014, which
were subsequently purchased in the second quédrtiee game year.

Depreciation and amortization expense . Depreciation and amortization expense for that fjuarter 2015 increased $5.9 million , or
32.1 percent , compared to 2014, primarily due $odgpercenincrease in the average number of operating atr@afwell as depreciation tal
on 12 purchased aircraft leased to a Europearecairice June 2014.

Other expense. Other expense for the first quarter 2015 incre&ed million , or 37.0 percent , compared to 200Hs increase is
primarily due to elevated crew training events dgrthe quarter as well as expenses incurred toostippprovement and development of
technology projects.

Other (Income) Expense

Other (income) expense for the first quarter 20ttfdased $3.8 million compared to the same peni@Di4. The increase is due to
additional interest expense from increased borrggiprimarily driven by the issuance of $300.0 inillof senior unsecured notes which did
not occur until the second quarter of 2014.

Income Tax Expense

Our effective income tax rate decreased to 36.¢gmerfor the three months ended March 31, 2015ndoem 37.3 percent for the
same period of 2014. The decrease is primarilytdwzelesser amount of compensation subject toxbeutive compensation deduction
limitation resulting from the 2014 departure ofrfar President and Chief Operating Officer, a lofeeeign corporate tax rate, and utilization
of foreign tax credits. While we expect our tavertd be fairly consistent in the near term, it wdry depending on recurring items such as the
amount of income we earn in each state and the statrate applicable to such income. Discretestdaring interim periods may also affect
our tax rates.
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Comparative Consolidated Operating Statistics

The following tables set forth our operating statsfor the three months ended March 31, 201524xd} :

Operating statistics (unaudited):

Total system statistics:

Passengers

Revenue passenger miles (RPMs) (thousands)
Available seat miles (ASMs) (thousands)

Load factor

Operating revenue per ASM (RASM)** (cents)
Operating expense per ASM (CASM) (cents)
Fuel expense per ASM (cents)

Operating CASM, excluding fuel (cents)
Operating expense per passenger

Fuel expense per passenger

Operating expense per passenger, excluding fuel
ASMs per gallon of fuel

Departures

Block hours

Average stage length (miles)

Average number of operating aircraft during period
Average block hours per aircraft per day
Full-time equivalent employees at end of period
Fuel gallons consumed (thousands)

Average fuel cost per gallon

Scheduled service statistics:

Passengers

Revenue passenger miles (RPMs) (thousands)
Available seat miles (ASMs) (thousands)

Load factor

Departures

Average passengers per departure

Scheduled service seats per departure

Block hours

Yield (cents)

Scheduled service revenue per ASM (PRASM) (cents)
Total ancillary revenue per ASM** (cents)
Total scheduled service revenue per ASM (TRASMy#trts)
Average fare — scheduled service

Average fare — ancillary air-related charges
Average fare — ancillary third party products
Average fare — total

Average stage length (miles)

Fuel gallons consumed (thousands)

Average fuel cost per gallon

Percent of sales through website during period

Three Months Ended March 31, Percent
2015 2014 Change*
2,256,23 2,072,72 8.€
2,191,46 2,081,50. 5.2
2,526,03 2,381,13 6.1
86.8% 87.4% (0.6)
13.0: 12.71 2.t
8.7¢ 10.3( (15.0)
2.7¢ 4.5¢ (39.7)
6.0C 5.7z 4.¢
$ 98.01 $ 118.3: 17.2)
$ 30.8¢ % 52.5¢ (41.9)
$ 67.1¢ $ 65.7¢ 2.1
70.2 70.C 0.2
15,98° 14,50: 10.2
38,73: 36,34¢ 6.€
92¢ 96( (3.2)
71.€ 67.€ 54
6.C 5.8 3.4
2,44¢ 2,13( 14.¢
36,00: 34,00z 5.¢
$ 1.9¢ § 3.2C (39.9)
2,223,70: 2,045,02 8.7
2,163,61 2,059,18: 51
2,457,70! 2,327,93! 5.€
88.(% 88.50% (0.5)
15,32: 13,93t 9.¢
14t 147 (1.4)
168.( 168.£ (0.9)
37,54¢ 35,38t 6.1
9.27 9.8¢ (6.2)
8.1¢ 8.74 (6.€)
4.71 4.1< 14.C
12.8i 12.8i —
$ 90.1¢ $ 99.52 9.9
$ 47.2¢ $ 41.7¢ 13.1
$ 48 $ 5.2C (6.5)
$ 142.2¢ % 146.5: (2.9
947 977 (3.5
35,00( 33,207 5.4
$ 196 $ 3.2t (39.9
95.4% 94.2% 1.1

* Except load factor and percent of sales throughsite during period, which are presented as s&ep&ge point change.
** \arious components of these measures do not hadieect correlation to ASMs. These figures a@vigted on a per ASM basis so as to

facilitate comparison with airlines reporting reues on a per ASM basis.



21




LIQUIDITY AND CAPITAL RESOURCES
Current liquidity

Cash, restricted cash and investment securitiest{strm and long-term) increased from $428.8 wmillat December 31, 2014 to
$449.1 millionat March 31, 2015. Restricted cash representswedrfunds under fixed fee contracts and cash evfihhgainst letters of cre
required by hotel properties for guaranteed rooailability, airports and certain other parties.datment securities represent highly liquid
marketable securities which are available-for-saleder our fixed fee flying contracts, we requite oustomers to prepay for flights to be
provided by us. The prepayments are escrowedthmtillight is completed and are recorded as restticash with a corresponding amount as
air traffic liability. Our restricted cash balandecreased from $12.0 million at December 31, 201811.0 million at March 31, 2015.

As of March 31, 2015, our cash balances and invastisecurities (including short-term and long-témrrestments but excluding
restricted cash) are $438.0 million .

During the first three months of 2015, our primaoyrce of funds was $163.0 million generated byaparations. Our operating cash
flows and recent borrowings have allowed us torrettalue to shareholders and invest in the growibuo fleet, information technology
infrastructure and development, and increase alr pasition, while meeting our short-term obligagoOur future capital needs are primarily
for the acquisition of additional aircraft, inclidj our existing Airbus A320 series aircraft pureghagreements. We believe we have more tha
adequate liquidity resources through our operatagh flows, recent borrowings, and cash balanceeetd our future contractual obligations.
As we have done in the past, we consider raisingguhrough debt financing on an opportunistic asi

In addition to our quarterly recurring cash dividewe plan to continue to repurchase our stockéndpen market and consider spe
cash dividends, subject to availability of castoueses and compliance with our debt covenants.

Debt

Our long-term debt obligations increased from $598illion as of December 31, 2014 to $617.3 millamof March 31, 2015. In
March 2015, we borrowed $30.0 million under a lagreement secured by two Airbus A320 series airaraf an additional $7.5 million
secured by owned real estate. Refer to Note 4 gil@rm Debt for further discussion of our notesgiag.

Sources and Uses of Cash

Operating Activities. During the three months ended March 31, 2015 pperating activities provided $163.0 million of bas
compared to $107.4 million during the same perib#0d4 .O perating cash inflows are primarily derived fronoyiding air transportation to
customers, for which the majority of tickets areghased prior to the day on which travel is prodide

The operating cash flows for the three months emdiath 31, 2015 and 2014 were impacted primarilypblyresults of operations, as
well as changes in air traffic liability and accdu@bilities. Net cash provided during the threentis ended March 31, 2015 increased
compared to the same period of 2014 mostly duaitdnereased net income, after adjustments foraast items such as depreciation and
amortization expense ($5.9 million), stock-basethpensation expense ($2.8 million) and a largereiase in air traffic liability in 2015 ($6.7
million).

Investing Activities. Cash used in investing activities was $66.9 milfonthe three months ended March 31, 2015 comptaréd.9
million of cash provided by investing activities fine same period in 2014 . During the three moattded March 31, 201,%ur primary use ¢
cash was for the purchases of property and equipaiéi64.1 million . For the same period in 201y primary use of cash was also for the
purchase of property and equipment of $11.1 milliatich was more than offset by proceeds frormtlagurities of investment securities, net
of purchases, of $13.7 million .

Financing Activities. Cash used in financing activities for the three therended March 31, 2015 was $78.6 million , coregao
$116.9 million for the same period in 2014 . Durthg three months ended March 31, 2015 , we paid davidends of $48.1 million and
repurchased $54.7 million of stock. These wereedfiy $37.5 million of proceeds from the issuanicdelot. During the same period in 2014 ,
our primary uses of cash were the repurchase oframrstock for $73.4 million and payment of cashdéwnds for $41.8 million .
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

A description of our critical accounting policiesincluded in Item 7 of our Annual Report on For@aKL for the year ended
December 31, 2014 . There has been no materiagjeharthese policies during the three months eiieadh 31, 2015 .

SPECIAL NOTE ABOUT FORWARD-LOOKING STATEMENTS

We have made forward-looking statements in thigtgudg report on Form 10-Q, and in this sectiontéd “Management’s
Discussion and Analysis of Financial Condition &websults of Operations,” that are based on our mamagt’s beliefs and assumptions and ol
information currently available to our managemé&itrward-looking statements include information @mning our possible or assumed future
results of operations, business strategies, fle@t financing plans, competitive position, indystnvironment, potential growth opportunities,
future service to be provided and the effects tafriregulation and competition. Forward-lookingtstments include all statements that are nc
historical facts and can be identified by the usfward-looking terminology such as the wordslibee,” “expect,” “anticipate,” “intend,”
“plan,” “estimate,” “project” or similar expressien

Forward-looking statements involve risks, uncettagiand assumptions. Actual results may differemally from those expressed in
the forward-looking statements. Important risk dastthat could cause our results to differ matgriabm those expressed in the forward-
looking statements may be found in our periodiorepfiled with the Securities and Exchange Comimisatwww.sec.govl hese risk factors
include, without limitation, volatility of fuel cds, labor issues, the ability to obtain regulatapyprovals as needed, the effect of economic
conditions on leisure travel, debt balances, debcants, terrorist attacks, risks inherent toregd, demand for air services to our leisure
destinations from the markets served by us, ouenigpnce on our leisure destination markets, thepetitive environment, an accident
involving, or problems with, our aircraft, our r@tice on our automated systems, our reliance ah plaities who provide facilities or service
us, the possible loss of key personnel, econondoodimer conditions in markets in which we operatgng aircraft and other governmental
regulation, increases in maintenance costs andcayelnd seasonal fluctuations in our operatingltes

Any forward-looking statements are based on infaimneavailable to us today and we undertake nogakithn to update publicly any
forward-looking statements, whether as a resuititofre events, new information or otherwise.

ltem 3. Quantitative and Qualitative Disclosures Alout Market Risk.

There have been no material changes in markefrosk the information provided in Item 7AQuantitative and Qualitative Disclost
About Market Risk,” in our Annual Report on Form-K(or the year ended December 31, 2014.

Item 4. Controls and Procedures.

(a) Evaluation of disclosure controls and procedurks.of the end of the period covered by this repamtjer the supervision and with
the participation of our management, including chief executive officer (‘CEO”) and chief financiefficer (“CFO”), we evaluated the design
and operation of our disclosure controls and procesi(as defined in Rules 13a-15(e) and 15d-15(#ecSecurities Exchange Act of 1934, as
amended, or the “Exchange Act”). Based on thiswatan, our management, including our CEO and Q#S,concluded that our disclosure
controls and procedures are designed, and ardieffeto give reasonable assurance that the infiomave are required to disclose is recorc
processed, summarized and reported within the pieni@ds specified in the SEC’s rules and forms eBagpon this evaluation, the CEO and
CFO concluded that our disclosure controls andgaiores are effective in providing reasonable asserthat information required to be
disclosed in our reports filed with or submittedtie SEC under the Exchange Act is accumulateccamomunicated to management, including
the CEO and CFO, as appropriate to allow timelyigieas regarding required disclosure.

(b) Changes in internal control§here were no changes in our internal control éwancial reporting that occurred during the quarte
ending March 31, 2015 , that have materially affdcor are reasonably likely to materially affexty internal control over financial reporting.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

In November 2013, the International Brotherhood @msters ("IBT") commenced an action in the Un@éates District Court for tt
District of Nevada on behalf of Allegiant Air's pib claiming that we unilaterally changed existivark rules in violation of the Railway Labor
Act (RLA). The suit focuses, in large part, on aaplementation of a new flight duty
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crew scheduling system to comply with revised FAltdlight, duty and rest regulations that becagffective in January 2014. The
proceeding seeks injunctive and make-whole redigtiiring Allegiant to return to the "status quo'itaesxisted before the implementation of the
FAA compliant work rules, pending negotiations bistissue and other collateral issues. The coswued a preliminary injunction in July 2014
requiring us to make certain changes to our pditiiebe consistent with prior practices affecting pilots, including changes to our FAA
compliant crew scheduling system to better acctampilot seniority and to provide greater prediiligy for the pilots. Although we do not
believe we will be materially adversely affectedtbg preliminary injunction as we believe the chemtp our policies can be effected without
incurring material additional expense or a matetistuption to our operations, we have appealedtter. The matter was argued to the
appellate court in February 2015. We simultaneoasdyproceeding with discovery with respect to BEquest for permanent injunctive rel

On March 30, 2015, concerned about rumors of atbned strike by our pilots, we commenced an adtidhe United States District
for the District of Nevada seeking to enjoin thiis from striking on the ground that such an actimuld be unlawful under the Railway
Labor Act. We obtained a temporary restrainingeorehjoining the strike on April 1, 2015. The casubsequently held a hearing on our
preliminary injunction motion and on May 1, 201%agted that motion and issued a preliminary injiomcagainst the threatened strike.

In January 2015, we filed a declaratory judgmetibadn the Nevada District Court in Clark Counevada, against Windmill
Durango Office, LLC in connection with our exercigethe early termination option with respect to @0-year lease of our former Company
headquarters. The lawsuit seeks clarification degamount of unamortized broker commissions andrit improvements owed to the land
on lease termination and whether the early terriwnaiption was properly exercised. Our chairmathefboard and another director own a 30
percent and 11.4 percent interest in Windmill Dg@a®ffice, LLC, respectively. Neither Mr. Gallaghsesr Mr. Redmond has the right to dir
or participate in the management of the limitebilisy company.

There are inherent risks in any litigation.

We are subject to certain other legal and admatise actions we consider routine to our businesisities. We believe the ultimate
outcome of any pending legal or administrative erattvill not have a material adverse impact onfmancial position, liquidity or results of
operations.

Iltem 1A. Risk Factors

We have evaluated our risk factors and determiheddilowing changes to our risk factors set fontfPart I, Item 1A in the Form 10-
K since we filed our Annual Report on Form 10-Kkebruary 26, 2015.

FAA limitations could impact our ability to grow in the future.

As with all airlines, the FAA must approve all aift and cities to be added to our operations §ipations. We have had issues with
initiatives we have presented to the FAA office reeeing our operations because of a lack of FAAue=s in that office and other reasons.
Further, our local FAA office recently issued adeto us indicating we were under heightened sllamee as a result of what they referred to
as labor unrest and that they would be discontméunther approvals at this time. Although our tslare under a preliminary injunction not to
strike, we continue to work closely with the FAAresolve all issues they may have, we will be ablmake alternative arrangements to sel
new markets to begin this quarter and we do no¢etxgny immediate effect on our operations, limota from the FAA could potentially
hinder our growth in the future.
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Item 2. Unregistered Sales of Equity Securities andse of Proceeds
Our Repurchases of Equity Securities

During the three months ended March 31, 2015 ,epenchased 291,134 shares in open market purchades our share repurchase
program authority, at an average price of $1806&t8share and a total expenditure of $52.6 millionaddition, we repurchased 11,534 shares
during the quarter from employees who vested a@qrodf their restricted stock grants. These stagurchases were made at the election of
each employee pursuant to an offer to repurchasesbin each case, the shares repurchased coedtihé portion of vested shares necesse
satisfy income tax withholding requirements.

The following table reflects the repurchases of@mmon stock during the first quarter of 2015 :
Approximate

Total Number of  Dollar Value of
Shares that

Shares May Yet be
Purchased as Purchased
Part of Publicly  Under the Plans
Total Number of Announced or
Shares Average Price Plans or Programs (in
Period Purchased Paid per Share Programs thousands) (1)
January 2015 26,29¢ $ 146.1¢ 26,00¢
February 2015 135,57¢ 180.2¢ 131,42(
March 2015 140,79: 187.8¢ 133,70t
Total 302,66¢ $ 180.8¢ 291,13: $ 37,59:

(1) Represents the remaining dollar amount of aparket purchases of our common stock which has baethorized by the Board under a
share repurchase program.

Item 3. Defaults Upon Senior Securities
None

Item 4. Mine Safety Disclosures
None

Item 5. Other Information

None
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Item 6. Exhibits

3.1 Articles of Incorporation (1)
3.2 Bylaws of the Company (2)
31.1 Rule 13a - 14(a) / 15d - 14(a) CertificatidrPrincipal Executive Officer
31.2 Rule 13a - 14(a) / 15d - 14(a) CertificatidrPrincipal Financial Officer
32 Section 1350 Certifications

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL  XBRL Taxonomy Extension Calculation LinldeaDocument
101.DEF  XBRL Taxonomy Extension Definition Linklea®ocument
101.LAB  XBRL Taxonomy Extension Labels Linkbaseddment
101.PRE  XBRL Taxonomy Extension Presentation LagéhDocument

(1) Incorporated by reference to Exhibit filed kvRegistration Statement #333-134145 filed by tben@any with the Commission and
amendments thereto.
(2) Incorporated by reference to Exhibit 3.1 te @urrent Report on Form 8-K filed with the Comrigason February 23, 2015.
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SIGNATURES
Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢port to be signed on its

behalf by the undersigned thereunto duly authorized

ALLEGIANT TRAVEL COMPANY

Date: May 6, 2015 By: /s/ Scott Sheldon

Scott Sheldon, as duly authorized officer of thenpany
and as Principal Financial Officer
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Exhibit 31.1

Certifications
I, Maurice J. Gallagher, Jr., certify that:

1. | have reviewed this quarterly report on FormQ0f Allegiant Travel Company;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmn#ttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and internal control oveaficial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a. Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by others
within those entities, particularly during the etiin which this report is being prepared;

b. Designed such internal control over financiglorting, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable arssareegarding the reliability of financial repodiand the preparation of financial statements
for external purposes in accordance with geneealbepted accounting principles;

c. Evaluated the effectiveness of the registragisslosure controls and procedures and presentidsineport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyeldis report based on such evaluation;

d. Disclosed in this report any change in the tegig's internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameaport) that has materially affected, or is
reasonably likely to materially affect, the regsit's internal control over financial reporting;dan

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

b. Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: May 6, 2015 /sl Maurice J. Gallagher, Jr.
Title: Principal Executive Officer




Exhibit 31.2

Certifications
I, Scott Sheldon, certify that:

1. | have reviewed this quarterly report on FormQ0f Allegiant Travel Company;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmn#ttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and internal control oveaficial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a. Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by others
within those entities, particularly during the etiin which this report is being prepared;

b. Designed such internal control over financiglorting, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable arssareegarding the reliability of financial repodiand the preparation of financial statements
for external purposes in accordance with geneealbepted accounting principles;

c. Evaluated the effectiveness of the registragisslosure controls and procedures and presentidsineport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyeldis report based on such evaluation;

d. Disclosed in this report any change in the tegig's internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameaport) that has materially affected, or is
reasonably likely to materially affect, the regsit's internal control over financial reporting;dan

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

b. Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: May 6, 2015 /sl Scott Sheldon
Title: Principal Financial Officer




Exhibit 32

Allegiant Travel Company Certification under SentR06 of the Sarbanes/Oxley Act - filed as an ekhib10-Q for Quarter Ended March 31,
2015

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Allegiarravel Company (the “Company”) on Form 10-Q foe period ended March 31, 2015 as
filed with the Securities and Exchange Commissiohe date hereof (the “Report”), the undersigméalirice J. Gallagher, Jr., Chief
Executive Officer of the Company, and Scott She]ddimief Financial Officer of the Company, certifjyrsuant to 18 U.S.C. § 1350, as ado
pursuant to 8 906 of the Sarbanes-Oxley Act of 2@ to the best of our knowledge:

1. The Report fully complies with the requiremeaitsection 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

/sl Maurice J. Gallagher, Jr. /sl Scott Sheldon
Maurice J. Gallagher, Jr. Scott Sheldon
Principal Executive Officer Principal Financ@fficer
May 6, 201¢ May 6, 201¢

The foregoing Certification shall not be deemedaiporated by reference by any general statememrparating by reference this report into
any filing under the Securities Act of 1933 or unithe Securities Exchange Act of 1934, exceptdcaettient that we specifically incorporate
information by reference, and shall not otherwisedeemed filed under such Acts.



